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§:z§ REPUBLIC OF THE PHILIPRINES oo

e SECURITIES AND EXCHANGE COMMISSION go
R SEC Building, EDSA, Greenhills S
.EIf: City Of Mandaluyong, Metro Manila Lk
S COMPANY REG. NO. 147584 s
S CERTIFICATE OF FILING S
S OF et
253 AMENDED BY-LAWS =i
oS KNOW ALL PERSONS BY THESE PRESENTS: =
EEEE This is to certify that the Amended By-Laws of fféf
53{5 PREMIERE HORIZON ALLIAN CE CORPORATION 5§f£§
R (Formerly: Premiere Entertainment Philippines, Inc.) =
== €OPy annexed, adopted on November 24 2011 by a majority vote of the §EE§
S Board of Directors and on March 18, 2011 by the vote of the stockholders ESEE
s OWning or representing at least two-thirds of the outstanding capital stock, and 23
E:EE certified under oath by the Corporate Secretary and majority of the said Board §§E£
Efff Was approved by the Commission on this date pursuant to the provisions of EEEE
= Section 48 of the Corporation Code of the Philippines Batas Pambansa Blg. 68, ':':‘:5:’.
EEEE approved on May 1, 1980, and copies thereof are filed with the Commission. §:::
§EE§ IN WITNESS WHEREOF, I have set my hand and caused the seal of this ffi

E‘EEE Commission to be affixed to this Certificate at Mandaluyong City, Metro g}f

.Ef Manila, Philippines, this day of December, Twenty Eleven. E:;'
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(Formerly:  PREMiERE ENTERTA/NMENT PHILIPPINE: INC ")
(As Amended on March 18, 2011 and Novenber 24, %ﬁl)

AFTICLE |

Offices

Section 1. gsjggqjgié_p_mg, - The principal office of the Corporation shail
be lotated in the place indicated in the Articles of incorporation. The Corporation may
alse have a branch office or branches at such other place or places within Or outside the
Republic of the Philippines as the Board of Directors may from time to time determine or
the business of the Corporation may cown,

ARTICLE i '

shares of Stock and their Transfer
=28t and their Transfer

Section | gg;"éﬁcateso_f§t_oﬂ<_. — Each stockholder shall be entitled to one
Or more certificates of st ck showing the number of fully paid stock subscriptions
egislered in his name. i =hail be signed ty the President and countersigned by the
Secretary of the Corporation and sealad viith jte carporate seal. The certificates of stock
shall be issued in consecutive order and shall be in such form as shall be approved by
the Board of Directors. The necessary documentary stamps for each certificates of

stock shall be borne by the stockholde - in whose favor the certificate is issued or
fransferred.

Section 2 Ig:;j}gigjﬁis_ts}c_k. - Transfers of shares of the capital stock of
the Corporation shall be made by only cn the books of the Corporation by the holder
theraof, or by his duly a: zed attorne' ~in-fact or legal reépresentative, so as to show
the names of the parti '© ransaction, the date of the transfer, the number of the
certificates and the nur Of shares ‘ransfe red, and upon such transfer the old
certificate shall ha surren 1 ic the Corporation oy the delivery thereof to the person in
cha'ge of the stock and sfer books ang ladgers, or to such other person as the
Board of Directors may designate, by whom i shall be cancelled, and a new certificate
shal thereupon be issuec Wheneaver any transfer of shares shall be made for coliateral
security and not absolutely, such fact t
shail be so exprassed in

Section 3 Address of Stockholders - Each stockholder shai designate to
the Secretary of the Corporation an addrass at which notices of meeting and all other
torporate notices may be served Upori or mailed to him, and if any stockholder shall fail
'o dosignate such addres  “orporate notices may be served him by mail directed to him
athg last known addres:, : [ ' & :

L]

§ )
' i
e T e S

i : o e :
As amended during the Board of Directors and Siockholders Meeting on January 19, 1996 and
imeraled further on May 16, 2008 ; '
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Section 4. Lost, Destro ed and
any stock of the Corporation shall immedi
destruction or mutilation of the Certificates

- The holder of
orporation of any loss,
ard of Directors may
on the surrender of
ate, y satisfactory proof
' ' ' owner of the lost

ate
he

sum, not exceeding twice the book value o
as it may direct, to indemnify the Corpore_a__trq
against it on account of the alleged loss

: ny certificate. The
requirement of Section 73 of the Corporation Co

Section 5.

For all other acts, such as the payment of any dividend, the allotment of rights, or
the change or conversion or exchange of Capital stock, the record date may be fixed
without closing the stock transfer books for purposes of determining the stockholders

ARTICLE 1l

Meeting of Stockholders

Section 1. Place of Meetings. - All meetings of stockholders shall be held
at the principal office of the Corporation, unless written notices of such meetings should
fix another place within the city or municipality where the principal office is located.




as thereafter as the same
tackholders may elect the
N € meeting with the

Section 3. Special Meetings. :
be called at any time by resolution of the B
Chaitman or upon the written request of sto
outstanding capital stock entitled to vote. Su
of the proposed meetings.(As amended on’
Meeting of the Board of Directors) '

stockholders may
the order of the
a majority of the
drpose or purposes
99 during a Special

Section 4, Notice of Meetin S. - Except as <'Jtherwise provided by law,
written or printed notice of all annual and Special meetings of stockholders, stating the
place and time of the meeting and, if necessary, the general nature of the business to be
considered, may be transmitted by any one (1) of the following means: personal delivery,
mail, telegraph, cable, fax, email or publication in a Newspaper of genera| circulation, at
least two (2) weeks before the date of the meeting. Except when €xpressly required by

Section 5, Quorum. - At each meeting of the stockholders, the holders of a
majority of the Outstanding stock of the Corporation having the power to vote, who are
present in person or represented by Proxy, shall constitute a quorum for the transaction

Present or represented. At any such adjourned meeting at which a quorum may be
present, any business may be transacted which might have been transacted at the
meeting as originally called.

Section 6. Organization of Meeting. . A €very meeting of the
stockholders, the Chairman, or, in his absence, the President, or, in the absence of the
Chairman ang the President, a Chairman chosen by the stockholders present in person
or by proxy and entitled to vote thereat, by majority vote, shall act as Chairman. The
Secratary shal| record the minutes of the proceedings. In the absence from any such
meeling of the Secretary, the Chairma any-p

Section 7. Voting. - Unless otherwise provided by law, each stockholder
shall, at every meeting of the stockholders, be entitled to one vote, in person or by proxy,
for each share with voting right held by such stockholder, '

i H ERYY o 7= ¥o)
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. “the.same:place at-which regular meetings of the Bairg are- d. :Notice of sUch meeting

not be by ballol. On a vote by ballot, each ballot-sh: :be-signed by the stockholder
voting or in his name by his proxy if there be s shall state the number of
sharas voled by him. Unless prohibited by 1a ]

allowed.

Setlion 8. Proxies.
and filed with the Corporate Sec ater
meeting. (As amended on September 16, 2009 duri

Directors)
ARTICLE IV
Board of Directors : ! ‘
Section 1, General Powers. - Unless otherwise provided by law, the
==lleral Fowers

powers, business and property of the Corporation shall be exercised, conducted and
controlled by the Board of Directors.

|
I

Section 2. Number Qualifications and Term of Office. - The number of
directors siall be as sef forth in the Articles of Incorporation, ‘until such number is
changed by the requisite number of stockholders. Each director shall own in his own
right at least one (1) share of the capital stock of the Corporation. The airectors shall be
slected annually in the manner provided in these B -Laws and each director shall hold
office until the annual meeting held next after his election and until his successor shall
have been elected and shall have qualified, or until his death or until he shall resign or
shall have been removed in the manner hereinafter provided.

Section 3. Election of Directors, - At each meeting of stockholders for the
election of directors at which a quorum is present, the persons receiving the hignhest

Section 5. Place of Meeting. - The Board of Directors may hold its meeting
in the principal office or at such other place within or outside the Republic of the
Philippines as the Board may from-time 4o time etermine.or.as shall:be specifie

reof.™

fixed in the respective notices or waivers of nofice

Section 6. Organization Meeting. - The Board of Directors shall meet for
the purpose of organization, election of officers and the transactions of other business,
as soon as practicable after such annual election of directors and on the same day, at

need not be given. Such meeting may be held at

d place which shall
be specified in a notice given hereinafter provided

Directors or in a consent and waiver of notice thereof signed by all the directors.
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Section 7. Regular Meetings.
shall be held at such Places and at such tj
resolution determine, |f any day fixed for a re
the place where the meeting is to be held, -
held on that day shall b
a legal haliday. Notice

ti gs of the Board of Directors
d-shall from time to time by
-be a legal holiday at
would otherwise be

Saction 8.
Directors shall be hel
of any two (2)
addrassed to

ec t meetings of the Board of

airman by the

b

place of the meeting but need not state the purpose
thereof except as otherwise provided in these By-Laws. Notice of any meeting of the
Board need not be given to any director, however, if waived by him in writing or by

present thereat. (As amended on September 16, 2009 during a Special Meeting of the
Board of Directors)

Seotion 9. Resignation, - Any director of the Corporation may resign at any
time by giving notice to the Chairman or to the Secretary of the Corporation. The
resignation of any director shall take effect at the time specified therein and, unless
otherwise specified herein, the acceptance of such resignation should not be necessary

to make it effective. (As amended on September 16, 2009 during a Special Meeting of
the Board of Directors) ' .

]
Section 10. Vacancies. - Any vacancy in the Board of Directors caused by
death, resignation, disqualification, or any other cause, except by removal or expiration
of term may be filled by the rmajority vote of the remaining directors then in office,
constituting a quorum. The director so elected shall hold office for a term to expire at the
next annual election of directors, and until his Successcr shall be culy elected and

qualified, or until he shall resign or shall have been removed in the manner herein
provided.

Section 11, Independent Directors. — The Corporation shall have at least two
(2) indeperident directors or at least twenty percent (20%) of its board size, whichever is
the Issser, but in no case less than two (2). Provided. however, that the Corporation may
choose to have more indepenQeqt directors than as above re uired. Independent
director means a person-who, ar’iérﬁtr;froﬁv,‘fkiis~:->ft§si§ nd shareholdings. i5.inde endent of
manggement and free from any business or other relationship which could, or could
feasonably_be perceived to, materially interfrer with his exercise of independent
ludgment in carrying out his responsibilities as a director. (As amended on September
16, 2009 during a Special Meeting of the Board of Directors)




Section 12.
nomipation and elect]

Nomination and Electio; Ndent Directors. — In the
on of Independent DiréctL"th‘e'-p'rovisions'. of SRC Rule 38 of the
Implementing Rules and Re ulation of the Securities Re; ulations Code and such other
rules and requlations as the Securities add_{Excha‘ng_' ommission: may from time to
lime_promulgate, shall be observed. (As amended on & ptember-16, 2009 during a
Special Meeting of the Board of Directors) ** ' :

Section 13. Cessation of

resigrmﬁngisqualification or_cessatio
be filied by the vote of at least a majori

Segtion 14, Teleconferencing or Videoconferenclng. =_Meetings of the Board
of Directors, either reqular_or special. may be conducted through teleconferencing or

videoconferencinq (e.i. _conferences or _meetings _through electronic medium or
Lglecommunications where the participants who are not physically present are located at
different local or international places), Thereafter, the Corporate Secretary shall require
all_directors who attended the meeting, whether Personally or through tele-
videoconferencinq, to sign the minutes of the_meeting to dispel all doubts on matters

taken_up during_the meeting. (As amended on September 16, 2009 during a Special
Meeting of the Board of Directors)

n_of independe

ARTICLE V

Committees ' '
~Ommittees

Segtion 1. The Board of Directors may, by resolution or resolutions passed by the
affirmative vote of at least majority of its membership, designate one or more
committees which, to the extent provided in said resolution or resolutions or in the
Articles of Incorporation, shall have and May exercise any of the powers of the Board of
Directors in the management of the business and affairs of the Corporation. Such
committee or committees shall have such name Or names as may be determined from
time to time by resolution adopted by the Board of Directors, Each committee shall keep

ncles opoiarge any.such coimitiee:with &f without cayss
(As amended on September 16, 2009 during a Special Meeting of the Board of
Directors)
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etermine~The Board shall designate a
d-of Directors, '

Yacancies in the Executive Co _
Directors and at all times it shall be du
the Committee in fuil. -"

'eported to the Board
tions” for_confirmation. (As
of the Board of Directors)

actiyities in managing all kinds of risks of the Corporation. such as but not limited
to_credit, market. liquidity, operational and legal risks. (As a
16, 2009 during a Special Meeting of the Boarg of Directors)

Section 5. Nomination Committee.-The Board shall
Nomination Committee composed of at least

whom _shzll be an independent director. The N
and gvaluate the qualifications of al
thoge nominated to other positiorss
amended on September 16, 2009 during

constitute g
three (3) board members, one of

omination Committee shall review
PE€rsons nominated to the Board as well as
requiring appointment by the Board. (As
a Special Meeting of the Board of Directors)

The Board shall constitute a

_ T ==-cOMmposed of at least three (3) Board
members, one of whom: shall’ be-an -independent director: The Y atio
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“during.a Special Meeting of the Board of Directors) |

Segtion 7. Teleconferencinq or V_id erencing. - Committee

unications where the
"t_:al or_international

Section 1. Number. - The officers of the Corporation shall consist of a
Chairman of the Board, Vice-Chairman/Chairmenl a President, Vice-President/s, a
Secretary and a Treasurer and such other officers as may from time to time be elected
or appointed by the Board of Directors.

Boary of Directors from their own number. All other officers need not be directors

or stockholders. (As amended on September 16, 2009 during a Special Meeting of the
Board of Directors)

Section 2, Election, Term of Office and Qualifications. - The Chairman of
the Board, the President, the Treasurer and the Secretary shall be elected annually by

the Board of Directors, each of whom shall hold office until his successor is elected and
qualified in his stead or until he shal| have resigned or shal! have been removed in the
manner hereinafter provided. Such other officers as may from time to time be elected or
appointed by the Board of Directors shall hold office for such period, have such authority

and perform such duties as are provided in these By-Laws or as the Board of Directors
may determine.

Section 3. Removal. - Any officer may be rerﬁoved, with or without cause,
by the Board of Directors.

Section 4, Resignations. - Any officer may resigr: at any time after giving
written notice to the Board of Directors, the Chairman of the Board, nr the President.
Any such resignation shall take effect on the date of receipt of such notice or at any later.
time $pecified therein: and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 5. Vacancies. - A vacancy in any office because of death,
resignation, removal, disqualification or any other cause may be filled fo the unexpired
portion of the term of the Board of Dire :

Section 6. Chairman - The Chairman of
of the_stockholders and at all meetings of the B
Chairman, any of the Directors may be desi
meeting or any meetings of the board of directors.
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Section 7, President. -
Directors from their
shall have

Directors)

Section 8. Vice-President& - The
Board of Directors and shall have such
Directors and shall perform such other dut
him/them by the Board of Directors and
2009 during a Special Meeting of the Bo

Section 9. Secretary.

provitied for the purpose minutes of the meetin

recorts and of the seal of the Corporation and see that the seal or a facsimile thereof is
affixed to all documents the éxecution of which on behalf of the Corporation under its
seal Is duly authorized in accordance with the provisions of these By-Laws, and shall
altest the same: shall keep a register of the postal address of each stockholder, angd
make all proper charges in such register, retaining and filling his authority for all such
entrias; shall see that the books, reports, statements, certificates and | other

The Board of Directors may designate an Assistant Corporate Secretary/s who
shall act in the absence of the Secreta[y, or his inability to act, and shall shall have all
the foreqoing powers and duties. (As amended on September 16, 2009 during a

Special Meeting of the Board of Directors)

Section 10. Treasurer. - The Treasurer shall give such bond for the faithrul
performange of hisﬁ_;dutie__sgs_ the,::,_l,:_Bgardh,:pt,_._pirectg_rsf may require. He shall have charge
and custody of, and Be tféé“ponsible'féffd"r,-:fau-i-fuhds",fséeuriti s;»eViéi"érices‘ffbf?iﬁfé!e*btéd-héés
and ather valuable documents of the Corporation, and deposit all such funds in the
name of the Corporation in such banks, trust Companies or other depositaries as shali be
selected in accordance with the provisions of these By-Laws; at all reasonabie times
axhibit his books of account and records to any of the directors of the Corporation where

i he P
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and such other duties as may from time to time
Directors or by the President.

Section 11.  Compensation. -

and bonuses of all officers. The fact that
from receiving a salary or bonus, or from vo

all fix the salaries
I:not preclide him

ARTICLE Vi

Dividends and Finance

Seclion 1. Fiscal Year. - The fiscal year of the Corporation shall commence
on January 1* of each calendar year and end on December 31* of each year.

Section 2. Dividends. - Dividends shall be declared only from the surplus
profits and shall be payable at such time and in such manner and in such arnounts as
the Board of Directors shall determine. No dividends shall be declared which will impair
the capital of the Corporation.

Section 3. Auditors. - Auditors shall be designated by the shareholders at
an annual or special meeting. The said auditor shall audit and examine the books of
aceount of the Corporation and shall certify to the Board, of Directors and the
shareholders the annual balances of said books which shall'be prepared at the close of
the fiscal year under the direction of the Treasurer. No director or officer of the
Corperation and no firm or corporation of which such officer or director is a member shall
be eligible to discharge the duties of an Auditor. 2

Seclion 4. Voting Upon Stocks. — Unless otherwise ordered by the Board of

irectors or by the Executive Committes. the Chairman and President or any of them
shall have full power and authority in behalf of the Corporation fo aftend and to vote and
0 grant proxies to be used at any meeting of the stockholders of any corporation in
which the Corporation may hold stock. The Board of Directors, by resolution from time to
time, .may_confer like power upon-any other person or persons. (As amended on
Septembaer 16, 2009 during a Special Meeting of the Board of Directors)

ARTICLE Vill

Seal

The Corporate Seal of the Corporation, unless otherwise ordered by the Board of
Directors, shall be circular in form and shall contain the name of the Corporation .. and
the year of incorporation: (As -amefided- on+September- 16, 2009 during' @ Special
Meeting of the Board of Directors)
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All 3y-Laws of the Corporation sha
repeal, and new By-Laws not inconsistent wit ]
the affirmative vole of the holders of record of a’ utstanding capital stock
of the Corporation and by the vote of a majority ‘of the ‘Board of Directors, given at an
annual meeting or at any special meeting, provided that notice of the proposed
amendment; alteration or repeal or of the proposed new Ey-Laws be included in the
notice of such meeting. The Board of Directors may likewise amend, alter or repeal any

By-Laws or adopt new By-Laws at any regular or special meeting of the Board, if
authorized by the stockholders, as provided by law.

ents, alteration or
, may be made, by

The foregoing By-Laws were approved and adopted by all of the incorporators on
this 15" day of September, 1987 at Makati, Metro Manila, Philippines.

IN WITNESS WHEREOQF, we have hereunto affixed our signatures on the date
and at the place first hereinabove written.

ESPIRIDION D. LAXA (Sgd.) CIRIO H. SANTIAGO (Sgd.)
lncorp_orator Incorporator
TEOFILO A. HENSON(Sgd.) ANTONIO T. ONG (Sgd;)
Incorporator Incorporator
]
ROBERTO C.BENARES (Sgd.) FRANCIS G. ESTRADA (Sgd.)

Incorporator ncorporator




CERTIFICATE OF AMENDMENT OF THE§ .

BY-LAWS OF

PREMIERE HORIZON ALLIANCE CORPORATION
(formerly Premiere Entertainment Philippines, Inc.)

We the undersigned, the Chairman of the Stockholders’ meeting, the Corporate
Secretary, and majority of the members of the Board of Directors of Premiere Horizon
Alliance Corporation (the “Corporation”) hereby certify that the attached document is a
true and correct copy of the Amended By-laws of said Corporation.

We further certify that the change in the Corporation’s name to “Premiere
Horizon Alliance Corporation” was unanimously approved by the stockholders owning
at least two-thirds (2/3) of the outstanding capital stock at their annual meeting held on

March 18, 2011 and by the Board of Directors at their meeting held on November 24,
2011.

IN WITNESS WHEREOF, we have hereunto set our hands on tgig 2_9d2913f
2011 at the City of Makati, Metro Manila.

]

AUGU C. SERAFICA, JR. ANASTAKCIO P. DIAZ, ]JR.
airman of the Meeting i Diréctor
N# 102-097-338 TIN# 110-887-747
N
ROBER . SAN JOSE TEOFILO A. HENSON
Corpoyate Secretary Director
TIN# 126-470-483 TIN# 101-656-537

SISO M. LAO
Director
TIN# 103-931-280

-

IRE 2 EZ
Director
TIN# 139-965-261




RN A it
RAUL MA. ACANONAS.
Independent'Director

TIN# 151-404-693

“RTZALINA LICU

Independent Director
TIN# 156-404-622

NOV 29 2011,

SUBSCRIBED AND SWORN to before me this day of

at Makaﬁicﬁw affiants exhibiting to me their

Community Tax Certificate a

Name Passport Nos./CTC Nos., Date/Place of Issue
Anastacio P. Diaz TIN No. 102-097-338
Teofilo A. Henson 101-656-537
Siso M. Lao 103-931-280
Hirene U. Lopez 139-965-261
Augusto C. Serafica 102-097-338
Raul Ma. A. Anonas 151-404-693
Rizalina Licuanan 156-404-622
Roberto V. San Jose 126-470-483
; i EYLJOEL G GaRDOLA
TR Q. NOTARY PURLIC _

: b = SOTARIAL COMMISSIHDN NO. NP-NS82
Page No. - COVIMISSION EXPIRES BEC 31, 2018
Book No. : PTR NO. 4339910; 1/0R/2011: Q.C.
Cories of 2741 IBP NO. 774185; 1/12{2010; Q.C.

ROLL OF ATTORNEY NO. 25103



